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Dear Mr. Bayne:

On behalf of MDFC Equipment Leasing Corporation, I sub-
mit for filing and recording under 49 U.S.C. Section 11303(a) and
the regulations promulgated theresunder, one enclosed executed
counterpart and two enclosed certified true copies of a primary
document, not previously recorded, entitled Equipment Lease

/L“ . Agreement, dated as of December 27, 1985. This document should

be filed under a new Recordation No.

‘\/IL/‘/ ~

Also I submit for filing and recording one executed
counterpart and two certified true copies each of two secondary
supplemental documents to the above-mentioned Equipment Lease
Agreement, entitled:

fﬁ Individual Equipment Record, to be recorded as -A
- under the new Recordation No., and

Tg Lease Addendum No. 1, to be recorded as -B under the
s new Recordation No.
The parties to all three of the above-mentioned docu-
ments are:

MDFC Equipment Leasing Corporation - Lessor
340 Golden Shore
Long Beach, California 90802-4296

Martin Gas Transport, Inc. - Lessee
P. O. Drawer 191
Kilgore, Texas 75662

The said three documents cover the agreement between
the parties to lease fifteen (15) tank cars.

The equipment covered is fifteen (15) 34,000-gallon
capacity, tank cars, identified by numbrs MGSX 1943 through 1957,
both inclusive.
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ICC Washington, D.C.



A short summary of the documents to appear in the Index

is as follows:

"15 tank cars OLYX 1943-1957"

Enclosed are three of our firm's checks in the total

amount of thirty dollars

($30) in payment of the filing fees.

Once these filings have been made, please return to
bearer the stamped counterparts of the documents not required for
filing purposes, together with the fee receipt, the letter from
the ICC acknowledging the filings, and the two extra copies of

this letter of transmittal.

Honorable James H.

Secretary
Interstate Commerce Commission
Washington, D.C. 20423

Bayne

Enclosures
AHH/iw

BY HAND

Very truly yPurs, /,
. ] /
. / -
; A P AR VNN .
Loy 77 1 v [
Allen H. Harrisony ‘
Attorney for MDF? Equ1pment v
Leasing Corporation for the
purpose of this filing.



Futerstate Commerce Commission | 4/8/86
Blashington, B.C. 20423

OFFICE OF THE SECRETARY

Allen H. Harrison,Jr.

Wilmer,Cutler & Pickering
1666 K Street N.W.

Washington,D.C. 20006

Dear
Sir:

The enclosed document {s) was recorded pursuant to the provi-
sions of Section 11303 of the Interstate Commerce Act,49 U.S.C.

11303, on 4/8/86 at 9:20am _ and assigned re-

recordation number (s) *14936,14936-A,14936-B

Sincerely yours,

Enclosure (s)
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MDFC EQUIPMENT LEASING CORPORA rAbR 5" 1386 -9 20 AM
LATTRITCTE POVMERRE MMMISSION

EQUIPMENT LEASE AGREEMENT

Equipment Lease No. 1553-7

th
THIS EQUIPMENT LEASE AGREEMENT (“Lease™ is dated asof the _ 21— day of DEcEMBER._ 1985 and is by an

between MDFC Equipment Leasing Corporation, a Delaware corporation (“Lessor”) and Martin Gas Transport, Inc.

s Texas

corporation (“Lessee™

WITNESSETH:

1. Lease. Lessor hereby agrees, subject to satisfaction of the conditions hereinatter set forth, to lease to Lesses and Lesse:
hereby agrees to lease from Lessor each item of equipment (individually called an “Item of Equipment™ and collectively the “Equip
ment”) described in each Individual Equipment Record (“IER™) executed and delivered by Lessor and Lessee pursuant to the terms o
this Lease.

2. Term. The term (“Term") of this Lease for an Item of Equipment shall be as set forth on the IER spplicable to such Item o
Equipment and shall commence lor such Item of Equipment on the date shown on such IER {(“Commencement Date™). The word “Term
as used herein shall include any extensions of the original term pursuaat to the terms of this Lease.

3. Rent. Lessee shall pay Lessor rent for an Item of Equipment throughout the Term as set forth in the IER applicabie to suct
item of Equipment, without deduction or offset, in the amounts and at the times set forth in such IER. In the event Leasee shail be it
default in the payment of any sum of money to be paid under this Lease, whether rent or otherwise, the Lesses shall pay Lessor, as addi
tional rent, to the extent permitted by applicable law, interest on such unpaid sum from its due date to the date of payment at a rats
equaj to 125% of the Prime Rate or the maximum contract rate permitted by applicable law, whichever is lower (the “Overdue Rate™)
Rent and all other amounts payable to Lessor hersunder shail be paysble at the office of Lessor at 340 Golden Shore, pong
Beach, California 90802, Attention: Controller, (or at such other place as Lessor may from time to time designate in writing); except tha .
psyments of more than $10,000 shall be made by Federal Funds wire transfer for the sccount of the Lessor to a bank to be designated b: ¢
the Lessor, together with notice so as to provide Lessor with the use of the tunds on or before 11 a.m., P.S.T., on the due dste.

4. Taxes Against Lessor or Equipment. Lessee agrees to pay and to indemnify and hold Lessor harmless from, all license anc o
registration {ees and sale, use, personal property, stamp or other taxes, levies, imposts, duties, charges or withholdings of any nature S
whatsoever together with any penalties, fines or interest thereon (coilectively, “taxes, lees or other charges™ imposed against Lessor -
Lesses or the Equipment or any part thereof by any foreign, Federal, state or iocal government or taxing suthority, during the Term ot
in connection with the termination of this Lease, upon or with respect to the Equipment or any part thereof or upon the purchase
ownership, delivery, leasing, possession, use, operation, return or other disposition thereof, or upon the rentals, receipts or earning:
arising therefrom, or upon or with respect to this Lease (excluding, however, (i) any taxes imposed by the Federal government on -
based on, or measured by, the net income of the Lessor and (ii) any income or franchise taxes imposed by any taxing authority other thar 4
the Federal government od, based on, or measured by, the net income of the Lessor which in the aggregates do not exceed the amounto
any such taxes which would be payable to the taxing authorities of the jurisdictions, other than the United States of America, in whict £
Lessor has ita prineipal place of business assuming no allocation or apportionment to any other taxing authority). In case any report or
return is required to be made with respect to any obligation of Lesses under this Section or srising out of this Section, Lessee will either
prepare and file such report or return in such manner as will show the ownership of the Equipment in Lessor and send a copy of such |
report or return to Lessor or will notity Lessor of such requirement and Lessee will prepare such report or return for filing by Lessor in
such manner as shall be satisfactory to Lessor. If claim is made against Lessor for any taxes, fees for other charges referred to in this -
Section. Lessor shall promptly notily Lesses. I reasonably requested by Lessee in writing, Lessor shall, at Lessee’s expense, take such
action ss Lesses may reasonably request with respect to such asserted Uability, provided that Lessee furnishes an opinion of independ.
ent counsel, which opinion and counsel shail both be satisfactory to Lessor, to the effect that such action is prudent, reasonable and !
proper, and if reasonably so requested by Lessee. any payment by Lessor of such tax, fee or other charge shall be made under protest. i .
protest is necessary and proper. If payment is made. Lessor shall, at Lesses’s expenss. take such action as Lessee may reasonably
request to recover such payment and shall, if requested, permit Lessee in Lessor’'s name to file & claim or prosecute an action Lo recover .
such payment. All of the obligations of Leasee under this Section with respect to any taxes, fees, or other charges imposed or acerued
before the expiration or other termination of this Lease shall continue in full foree and effect notwithstanding such expirstion or other
termination and are expressly made f{or the benetit of, and shall be enforceable by, Lassor.

5. Lessee’s Failure to Pay Taxes, Iasurance, Etc. Should Lessee {ail to make any payment or do any act ss herein provided '
then Lessor shall have the right, but not the obligation, without releasing Lessee from any oblizatinn hereuzder, to mike or Go tae {“
same, and to pey. purckaee, £3a805% ST cutapromise any Lien (as defined in Section 20 hereof) not permitted hereunder which in Lessar': -
judgment appears to affect the Equipment or Lessor’s rights with respect thereto, and in exercising any such rights, incur any liability ;
and expend whataver amounts in its discretion it may deem necessary therefor. All sums so incurred or expended by Lessor shali be im ¥

mediately due and paysbile by Lessee snd shall bear interest at the Overdue Rate from the date 8o incurred of sxpended by Lessor 1o the
date Lessor is reimbursed therefor by.Lesses. ‘

8. Use and Ownership. Lesses shall use, operate, maintain and store the Equipment in a careful and proper manner and shal
com?ly with all laws, ordinances, rules and regulations in any way relating to the possession, use, operation or maintenance of the
Equipment. Lessee shall use the Equipment only in the manner contemplated by the manufacturer thereof. Lessee agrees Lo pay al

costs incurred in connection with the use and operation of each Item of Equipment, during the Term thereof, ineluding but not limited to
repairs, maintenance, storsge and servicing,
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Lessee acKnowieages and agrees Lnatl it does not have snd will not acquire legal title to the Equipment, it being e;b\!,,,}
understood that this Lease is an sagreement of lease only..The Equipment is and shall at all times remain the sole and exclusive propert
of Lessor. The only interest Lessee shall have in the Equipment is that of a lessee hereunder. Lessee shall affix 1o e,ach'lton'a of Equi;
ment and keep and maintain. plainly and distinctly, permanently and conspicuously upon each such Item bt Equipn:'ont the lollawin

gﬁvq}?”; Y kY .

wny s “Owned by MDFC Equipment Leasing Corporation

PP ey Owner-Lessor™
TR A I
o Lessee shall keep the Equipment free from any markings or labeling which might be interpreted as a claim of ownership thereq
swpws 2iar DY Lessse-or any party other than Lessor or its assigns. Lessee shall not remove an Item of Equipment {from the location set forth in p
"7 IER applicable to such Item of Equipment or transfer possession of the Equipment in any manner without Lessor's prior written con

sent. Upon demand by Lessor, Lessee promptly shall give Lessor written notice of the exact location of the Equipment.

7. Alterstions. Lessee shall not make any alterations, additions or improvements to the Equipment without the prior writte
consent of Lessor. All such alterstions, additions or improvements so consented to by Lessor shail sutomatically become the property ¢
Lessor and shall be free of all Liens and Lessee shall provide a bill of sale to Lessor for all such alterations, additions or improvements.

8. Maintenance and Repair. Lesses, at its sole cost and expense, shall keep the Equipment in good operating order, repair
condition and sppearance and shall furnish any and all parts, mechanisms or devices required to keep the Equipment in good mechanics

and working order. In performing maintenance and repair, Lessee shall comply with all the manufacturer’s specifications and recom
mendations,

9. Delivery and Acceptance. Prior to execution of each IER Lessee shall have made at its expense all necessary inspections anc
tests of the Item or Items of Equipment referred to therein, to determine whether each such Item of Equipment conforms to th,
Lessee's specifications. Upon execution of each IER by Lesses, the [tem or Items of Equipment described therein shall be deemed v

conform to Lessee’s specifications, shall be deemed to be in good condition and without defects and shall be deemed to be ap item ¢
Equipment subject to the terms of this Lease.

10. Inspection and Lessee Reports. Lessor shall at all times during normal business hours have the right to enter the premise:
where the Equipment may be located for the purpose of inspecting and examining the Equipment, its condition, use, and operation
ensure compliance by Lessee with its obligations hereunder, provided, however that Lessor shall have no duty to inspect and shall no
incur any liability or obligation by reason of not making any such inspection.

Lesses shall immediately notity Lessor of any accident connectad with the Equipment, including {n such report the time. place

and nature of the sceident, the damage causad to property, the names and addresses of persons injured and of witnesses, and such other
information as may be relevant to such accident.

Lessee shall, as soon as practicable after the close of each quarter and fiscal year of Lessee during the Term, furnish to Lessor
copies of Lessee's financial reports prepared by it as of the close of the period ended, including Lessee's balance sheet and profit and loss _
statement, with said fiscal year reports certified to by a recognised firm of independent certified public accountants. Lessee also agree’
to furnish Lessor during the Term, promptly upon their availability, copies of all financial stataments, reports, notiees and prox:
statements, sent by Lesses to its stockholders, and of all regular and periodic reports filed by Lasses with the principal securitie:
exchange on which the common stock of Lessee is listed, if any, or with the Securities and Exchange Commiassion, including but no

limited to 10K and 10Q reports. Further, Lesses agrees to furnish Lessor from time to time such other information as Lessor ma) _'
reasonably request.

11. Warranties. LESSOR 18 NOT A MANUFACTURER OF THE EQUIPMENT OR A DEALER IN SIMILAR EQUIPMENT
AND HAS NOT INSPECTED THE EQUIPMENT PRIOR TO DELIVERY TO AND ACCEPTANCE BY LESSEE. LESSOR HAS NOT
MADE AND DOES NOT MAKE, BY VIRTUE OF HAVING LEASED THE EQUIPMENT UNDER THIS LEASE OR BY VIRTUE OF
ANY NEGOTIATIONS IN RESPECT OF THIS LEASE, ANY REPRESENTATION OR WARRANTY, EXPRESS OR IMPLIED. AS
TO TITLE, CONDITION, COMPLIANCE WITH SPECIFICATIONS, QUALITY, DURABILITY, SUITABILITY, MERCHANT.

ABILITY OR FITNESS POR USE OR FITNESS FOR A PARTICULAR PURPOSE OR ANY OTHER WARRANTY WHATSOEVER.

EXPRESS OR IMPLIED, WITH RESPECT TO THE EQUIPMENT. THE EQUIPMENT I3 LEASED HEREUNDER BY LESSOR
“A8-18",

Lessor hereby represents to Lessee that Lessor has the full right and authority to enter into this Lease on the terms herein
stated, and that, conditioned upon Lessee performing all of the terms, covenants and conditions hereof, Lessor, its successors and ,
assigns will not disturb Lessee’s peaceable and quiet possession and use of the Equipment during the Term of this Lease.

e

So long as no Event of Default (as hereafter defined) has occurred and is continuing, Lessor hereby suthorizes Lessee during the
Term of this Lease to assert for the Lessor’s account all of ita right, title snd interest in, under and to sny warranty in respect of the -
Equipment issued by the manufscturer thereof, and agrees to execute and deliver such further instruments as may be reasonably .
necessary to enable Lessee Lo enforee such warranty. All claims or actions on any warranty shall be made or prosecuted by Lessee, at its
sole cost and expense, and Lessor shall have no obligstion whatsocever to make any claim on auch warranty. Any recovery under such » F.
warranty shall be applied first to restore the Equipment; second, to pay the reasonable out-of-pocket expenses Lesses incurs in enforc- ™
ing such warranty claim; and third, to psy any balance to Lessor. Lessor further authorizes Lessee to obtain whatever service to the
Equipment the manufscturer customarily renders, provided that no such service shall be at the cost or expense of the Lessor.

_12. Iasursace. Throughout the Term of this Lease, Lessee at its own expense shall maintain with respect to each Item of Equip-
ment, as provided in the [ER relating thereto, (a) all risk physical loss insurance on such [tem of Equipment for an amount at least equai
to the Stipulated Loes Value set out in the IER for such Item of Equipment from time to time, and (b) publie lability and property P
damage insuranes with respect to such Item of Equipment as set forth in the IER. Said insurance shall be primary insurance up to and
including the stated policy limits and not excess over other coverage. Such insurance shall (i) with respect to liability insurance. name _
Lessor as an additional named ingured, (i) with respect to all risk physical loss insurance, name Leesor or loeo payoe and additional
named Inzured, and (iil) be with companies satistactory to Lessor. There shall be no right of contribution with respect to any insurance
maintained by Lessor. All insurance required hereunder shall provide that coverage may not be altered or canceiled by the insurer ,.
without thirty (30) days’ prior written notice to Lessor. Losses shaill be adjusted oaly with and paid to. Lessor and its sssignee, if any. ﬁ‘{
All such insurance required hersunder shall be satisfactory to Lessor and shall contain such endorsements as may be requested by '
Lessor. Lessee hereby appoints Lessor as Lesses’s attorney-in-fact to make claim for, receive payment of and execute and endores ali
documents, checks or drafts for losa or damages or return premium under any insurance policy issued o the Equipment. Leggee’s
obligation ta keep the Equipment insured as provided herein shall continue uatl the Equipment (s returned to Lessor pursuant to the

provisions hereof.
Initials /___S i
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Lessee shall furnish Lessor with insurance certificates evidencing such insurance prior.to the Commencement Date of the appli-
cable [ER.

For purp of this Lease the term “Stipulated Loss Value™ for an Item of Equipment as of any date of computation shall be the
product of (x) the cost paid by Lessor for such Item of Equipment as set forth in the IER applicable to such Item of Equipment and iy)
that Stipulated Loss Value percentage set forth in such IER opposite th? applicable rental payment with respect to such ltem ot Equip-
ment. The spplicable rental payment shall be that rental payment which includes the rental for the date of computation.

13. Risk, Event of Loss and Condemnation.

(a) Risk: Commencing on the Commencement Date and continuing until the expiration of the Term of this Lease and the
return by Lessee of the Equipment to Lessor pursuant to the provisions hereof, Lessee assumes the entire risk of any Event of Loss (as
defined below) and no such Event of Loss shall relieve Lessee of any of its obligations hereunder.

(b} Definition — Event of Loss: For purposes of this Section and Event of Loss with respect to an [tem of Equipment
shail mean any of the {ollowing events: (i) the actual or constructive total loss of such Item of Equipment; or (ii) such Item of Equipment
shall becoms lost, stolen. destroyed, damaged beyond repair or permanently rendered unfit for its intended use for any reason whatso.
ever; or (iiil the condemnation, confiscation or seizure of, or requisition of title to or use of, such Item of Equipment; or (iv} the termina-
tion, {or any reason whatsoever, of this Lease by operation of law.

(c) Deprivation Constituting an Event of Loss: Upon the occurrence of an Event of Loss, Lesses shall promptly give
notice thereof to Lessor and shall pay or cause to be paid to Lessor, on the earlier of the next rental payment date or 30 days after the
date of loss, in immediataly available funds: (i) accrued rentals on s daily basis, if any, in respect of such Item of Equipment to the pay-
ment date, (ii) the Stipulated Loss Value for such Item of Equipment computed as of such payment date, (iii) interest on the unpaid
balance of the amount set forth in (i) and (ii} above at the Overdue Rate from such payment dats of such Event of Loss to the dste of
receipt, {iv) any taxes which may be due, and {(v) ail other unpaid amounts due hereunder. At such time as Lessor has received the sum
of {i), (i, (iid), (iv) and (v) above, the obligation of Lessee to pay rent hereunder with respect to such Item of Equipment shall terminate
and Lessor will transfer to Leasee, without recourse or warranty, “as is, where is”, all of Lessor's right, title and interest, if any, in and
to the [tem of Equipment with respect to which such Event of Loss occurred.

(d) Deprivation Not Constituting an Event of Loss: In the event of damage to any Item of Equipment not constituting an
Event of Loss, Lessee shall promptly notify Lessor in writing of such damage and shall remain obligated to make all payments of rent
and other amounts due with respect to such Item of Equipment which may become due hersunder in the same manner as if such damage
had not occurred. Lesses shall repair and restore such Item of Equipment with new and unused components to the condition it was in
immediately prior to the occurrence of such damage which gave rise to such payment (assuming such Item of Equipment was maintained
in accordance with the terms of this Lease). So long as no Event of Default shall have occurred and be continuing, all payments from
- insyrance proceeds or otherwise with respect to any such damage shall be used to reimburse Lessee for ita out-of-pocket expenses upon
receipt by Lessor of satisfactory evidence that Lessee has repaired such Item of Equipment. Shouid an Event of Default have occurred
and be continuing, all such payments shall be paid over to and retained by Lessor.

{e) Application of Payments: Upon the occurrence of any Event of Loss, Lessor shall be entitled to and shall recsive the
entire award, judgment, settlement, insurance proceeds or payments and all installments thereof to the extent of Lesses’s obligations

under 13(c) hereof. Lesses hereby asaigns to Lessor any right or interest Lesses may have or may hereafter scquire in any such award
or payment.

14. Indemnity. Lessee agrees to defend at its own coet and to indemnify and hoid harmless Lessor. its successars and assigns,
and their respective agents and employees, from and against any and all losses, claims, patent infringements, costs, expenses (including
sttorneys’ fees), damages and liabilities (including those for strict liability in tort), however caused, resuiting directly or indirectly in
any manner from the issuance of Lessor’s purchase order, assignment of Lessee’s purchase order or agresment to purchase, ownership,
purchase. Lessee’s failure, delay or refusal to accept delivery, leass, possession, return, disposition. or directly or indirectly from or
pertaining to the use, condition (including without limitation latent or other defects whether or not discoverabls) or operation of the
Equipment or the performance of this Lease linciuding without limitation such losses, claims, costs, expenses, damages and liabilities
arising {rom the death or injury to agents or employees of Lessee or Lessor or any third person, or damage to the property of Lessee or
Leasor, their agents or employees, or any third person) except {or such damages, losses, expenses or liabilities arising out of the gross
negligence or willful misconduct of Lessor. its agents or employees. This indemnification shall suevive the expiration or other termina-
tion of this Lease and is lor the benefit of and enforceable by the Lessor.

18. Return of Equipment. Upan the expiration or earlier termination of the Term of this Lease with respect to an Item of Equip-
ment, Lessee shall return such Item of Equipment to Lessor, free of all advertising or insignia placed thereon by Lessee, free and clear
of all mortgages, liens, security interests, charges, encumbrances and claims, and in the same operating order, repair, condition and
appearance as when received, and shall pay for any repairs and refurbishing necessary to restore such Item of Equipment to its original
condition, ordinary wear and tear excepted. Lesase shall return such Item of Equipment to Lessor and shall losd and ship same, {reight
and insurance prepaid, to a destination directed by Lessor.

In addition, Lessee shall permit Lessor to store any such Item of Equipment for a period not to exceed ninety (90) days after the
expiration of the Term. The storage of the Equipment will be at the expense and risk, to the extent of the Stipulated Loss Value of the
Equipment, of the Lessee until such Item of Equipment shall have been delivered to Lessor. Notwithstanding anything ta the contrary
contsined herein, commencing on the expiration of the Laase Term and throughout the Lessor's ninety (90) day storage period the
Lessee shall provide the Lessor, or any person designated by it, sccess to such Equipment and will allow the Lessor to displsy the Equio-
ment to any authorized representative or represcntatives of prospactive purchasers or Lessees of such Equipment or Lessor’s agent,
and will permit said representative or representatives or agent to examine the books and records of the Lessee relating to such Equip-
ment. The delivery, storage and transporting of the Equipment as hersinbefore provided are of the essence of the Leass, and upon
application to sny court of equity having jurisdiction in the premises the Lessor shall be entitled to a decree sgainst the Lesses requiring
specific performance of the covenants of the Lessee so to szasmble, deliver, store and transport the Equipment.

Notwithstanding the foregoing, if Lessor and Lesses have agreed to specific return conditions for an Item of Equipment (which
shall be included either as an addendum to this Lease, or within the Special Conditions section of the IER applicable to such Item of

Equipment), then such return conditions shall be controlling to the extent that the conditions are inconsistent with those contained in
this Section.

16. Defauit, Remedies and Damages.

(8) Defauits: For purposes of this Lease, the following events shall each constitute an “Event of Default™:
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{1) Lessee shall fail to make any payment to Lessor or to third parties when due under this Lem and luu
{ailure to pay shall continue for a period of ten (10) or more days atter the due date thereof; or

{2) There shall occur any termination of, material alteration in the scope of the covengo of, or reducuon in the
maximum amounts psyable under any insurance maintained by Lessee pursuant to this Lease; or

(3) Lessee shall fail to perform or observe any other covenant, condition, or agreement to be performed o
observed by it hereunder and such failure shall continue unremedied for s period of thirty (30) days; or

(4) Any 'rei:nuntnion or warrsnty made by Lessee herein or in any document or certificate furnished Lessor it
connection herewith shall prave to be incarrect at any time in any material respect; or

(8) Any obligation of Lessee for the payment of borrowed money, for the deferred purchase price of property o1
for the payment of rent or hire under any lease shall not be paid when duse, whether by acceleration or otherwise; or

{8) There shall i) be entered a decree or order for relief by a court having jurisdiction in respect of Lessee or any
Guaranter in an involuntary case under the federal bankruptcy laws, as now or hereafter constituted, or any other applicable federal
state or foreign bankruptcy, insolvency or other similar law, or appointing a receiver, liquidator, assignee, custodisn, trustee
sequestrator (or similar official) of Lessee or any Guarantor or for all or substantially all of its property, or ordering the winding-up a1
liquidation of its affairs snd the continuance of any such decree or order unstayed and in effect for a period of 60 consecutive days, ot
(i) be commenced by Lessee a voluntary case under the federal bankruptcy laws, as now constituted or hereafter amended. or any othes
applicable federal or state bankruptcy, insolvency or other similar law, or the consent by it to the sppointment of or taking possession by
a receiver, liquidator, assignes, trustes, custodian, sequestrator (or other similar official) for Lessee or any Guarantor or for all or
substantially al} of its property or the making by it of any assignment for the benefit of creditors.

{b) Remedies: Upon the occurrence of any Event of Default and at any time thereafter so long as the same shall be con-
tinuing, Lessor, at its option, may declare this Lease in defsuit and Lessor may do one or more of the following with respect to the
Equipment or any Item of Equipment as Lessor in its sole discretion shall elect, to the extent permitted and subject to compliance witt
sny mandatory requirements of applicable law:

(1) Proceed by appropriate court action or actions either at law or in equity, to enforce performance by Lessee o)
the applicable covenants of this Lease and to recover damages for the breach thereof:

(2) Repossess with or without notice and sue for the rentals due hereunder as they scerue without notice and at
Lessee’s cost and expense;

(3) Repossess and without terminating the Lease hold the Item(s) of Equipment until Lessee shall have complied
with all obligations under this Lease;

{4) Repossess with or without notice and sell, relet, use, hoid or otherwise dispose of the Itemi(s) of Equipment; -
{8) Without repossessing and with or without notice, declare all unpaid rentals immedistely dus and payable: )
and

(6) Repossess snd terminate the Lease.

{¢) Damages: Lessor and Lessee agree that the measure of damages is impossible to determine in the absence of prior
agreement. Therefore, the parties agree that as damages for the loss of a bargain and not as a penalty in the case of sale or reletting
after repossession Lessor shall be entitled to:

(D Saje: Where a sale with respect to an Item of Equipment hsas occurred, the excess. if any, of the Stipulated
Loss Value with respect to such Item of Equipment at the time of sale over the Net Proceeds of Sale with respect to such Item of Equip-
ment. Where a sale has not yet occurred, the excess of the then Stipulated Loss Value with respect to such Item of Equipment at the
time of determinstion (such time to be specified by the Lessor) over the then Aggregate Fair Market Sales Value with respect to such '
Item of Equipment.

(i) Re-lesse: Where a re-lease with respect to an Item of Equipment has occurred, the deficiency between the ;
sggregate rentals due under the re-lease with respect to such Item of Equipment Discounted at the Discount Rate and the grester of ’
{a) the Stipulated Loss Value at the date of the re-lease, or (b) the aggregate remaining unpaid leass rentals with respect to such Item of
Equipment due hereunder Discounted at the Discount Rate. §i

(i) In addition to either (i) or (ii) above, Lessor shall be entitled to: (a) the unpaid rent from the date of an Event -
of Default until sale, re-lease or determination by Lessor of damages, and (b) interest on all amounts due, including without limitation v
rent snd damages from date due until payment at the Overdue Rate.

For purposes of this Lesse the following definitions apply:

(1) Discounted: Reduction to present value as of the date of sale, re-lease or determination of damages, which.
ever is applicable, at the Discount Rate and at a frequency equal to the frequency of rental payments under this Lease.

(2) Aggregate Fair Market Rental or Aggregate Fair Market Ssies Valus: The fair market rental value or lair
market salea value of an Itam of Equipmest as determined by s recognizsed independent appraiser selectad by Lessor.

(3) Net Proceeds of énlo The consideration received by Lessor upon sale of an Item of Equipment less all

expenses associated directly or indirectly with such sale including but not limited to refurbishing, repair, sdvertising, freights. and
financing cocts.

(4) Discoans Rate: A rate equal to the Prime Rate at the date of the Event of Defauit. . .

{8) Prime Rate: A rate of interest equal to the prime rate quoted from time to time by The Chase Manhattan
Bank (National Associstion).

Initials /’K
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{d) "Each and every power and remedy herem specifically given to Lessor shall be in addition to every other power anc
remedy specifically so given or now or hereafter existing a law or in equity, and each and every power or remedy may be exercised fron
time 10 time or simuitaneously and so often and in such order as may be deemed expedient by Lessor. All such powers and temedies shai
be cumulative to the extent permitted by applicable law, and the exercise of one shall not be deemed a waiver of the right to exercise an:
other or others. No delay or omission of Lessor in the exercise of any such power or remedy and no renewal or extension of any
payments due hereunder shall impair any such power or remedy or shall be construed to be a waiver of any default or any acquiescenc:
therein. [n the event that Lessor shall bring any suit or action to enforce any of its rights hereunder. then in such suit or action Lessa:
may recover reasonable sxpenses, including attorneys’ {ees.

Lessee hereby appoints Lessor as Lessee's irrevocable agent and attorney-in-fact to execute all documents deemed necessary t
reiease, terminate and void Lessee's interest in the Equipment and to file said documents for recordation with appropriate agencies pro
vided that an Event of Defauit has occurred.

17. Assignment by Lessee. Lessee shall not transfer, assign, pledge or hypothecate this Lease. the Equipment or any par
thereof or sny interest therein, without the prior written consent of Lessor. Consent to any of the foregoing acts shall not be deemed t.
be consent to any subsequent similar act.

18. .Anignmom by Lessor. Lessor may assign, pledge or in any other way transfer this Lease and the Equipment in whole or it
part, or sny interest therein, without notice to Lessee and Leasee shall executs such consents thereto as may be required by Lessor
Should this Lease or any interest therein be assigned or should the rentals hereunder be assigned. no breach or default by Lessor of thi:
Lease or any other agreement between Lessee and Lessor shall excuse performance by Lessee of any provision hereof, and no assigne«
shall be obligated to perform any covenant, condition or obligation required to be performed by Lessor hereunder. The right of suct
assignee shall be (ree of all defenses, setoffs and counterclaims which Lessee might now or hereafter be entitled to assert against Lessor

19. Personal Property. The Equipment shall remain personal property regardless of whether it becomes affixed or attached u
real property or permanently rests upon any real property or any improvement thereon, and Lessee shall do all acts and enter into sl
agreements necessary to ensure that the Equipment remains personal property. -

Lessee shall keep the Equipment {ree and clear of any liens, charges, encumbrances or claims of the owner or owners of an)
interest in the real estate on which it is located and any purchaser of or present or future creditor obtaining a lien on such real estate
and shail obtain and deliver to the Lessor on the Commencement Date & waiver of any such liens or claims as to the Equipment in record
able form satisfactory to Lessor.

20. Liens. Lessee shall not directly or indirectly create, incur, assume or suffer to exist any mortgage. pledge, lien, charge.
encumbrance, security interest, right or claim of any kind (“Lien") on, or with respect to, any Item of Equipment, title thereto or any
interest therein, except:

(i) the respective rights of Lessor and Lessee under the Lease;

{ii) Liens which result from scts of Lessor not reisted to its interest in the Equipment;

i

(ili} Liens for taxes either not yet due or being contested in good fsith and by appropriate proceedings so long as suci .

proceedings do not involve any danger of the sale, forfeiture or loss of any Item of Equipment or any interest therein; and

{iv) inchoate materialmen’'s, mechanics’, workmen's, repairmen’s, employees’ or other like liens arising in the ordinary
course of business and securing obligations which are not delinquent, or which are being contested by Lessee in good faith and by appro-

priate proceedings so long as such proceedings do not involve any danger of the sale, forfeiture or loss of such Item of Equipment or any
interest therein.

Lessee will promptly notify Lessor in writing of the existence of any Lien not excepted above. if the same shall arise at any time.
and will promptly, at Lessee's expenss, csuse any such Lien to be duly discharged, dismissed and removed or tuily bonded as soon as
possible, but in any event within 30 days after the existence of the same shall have first become known to Lessee.

21. Prohibition Against Setofl, Counterciaim, Ete. Lessee's obligation to psy all amounts due hereunder shall be absolute and
unconditional and shall not be affected by any circumstance whatever, including, without limitation (i) any setoff, counterclaim,. defense.
or other right which Lessee may have against Lessor, (ii) any defect in the title, condition, design, operation, or fitness for use of, or any
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damage to or loss or destruction of, the Equipment, or any interruption or cessation in the use of posseasion thereof by Lessee for any -

reason whatsoever, or (iii) any insolvency, bankruptcy, reorganization or similar proceedings by or against Lessee or Lessor.

22. Representation, Warranties and Covenants of Lessee. Lessee represents, warrants and covenants: (i) that it is a duly orga-
nited corporation with necessary power and qualifications to perform this Lease, (ii) that this Lease has been duly authorized by all
nNecessary corporate action on the part of the Lessee and will not contravene or breach any legal, organizational or contractual regulation

-~

binding upon Lessee, (iii) that this Lease constitutes valid, binding and enforceable obligations of Lessee and is enforceable in accord-

ance with its terms, (iv) that as of the date of each IER there are no suits or proceedings pending or threataned against Leasee which
may have a material adverse effect on Lessee's financial condition or business, and (v) that as of the date of each IER no material adverse
change in Lessee’s financial condition as represented in its most recent financial statements submitted to Lessor has occurred.

23. Attorneys’ Fees. In the event of any action at law or suit in equity in relation to this Lease, Lnao in addition to all other
sums which Lessee may be called upon to pay, will pay to Lessor the amount of Lessor's attorneys’ fees.

24. Notices. All notices required under the terms and provisions hereof shall be in writing and addressed (1) if to Lessee:

Martin Gas Transport, Inc.

~P,0. Drawer 191
Kilgore, Texas 75662
Attention: _Hes Skelton
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or at such other address ss Lessee shall from time to time designate in writing to Lessor, or (ii) if to Lessor:

MDFC Equipment Leasing Corporation

340 Golden Shore
Long Beach, California 90802

Attention: Vice President
Commercial and Industrial Financing

ar at such other address as Lessor shall from time to time designate in writing to Lessee.

28. Conditions Precedent. As conditions precedent to Lessor’s duties under this Lease, Lessee shall turnish Lessor on or before
the Commencement Date for each IER under this Lease the following, all of which shall be satisfactory to Lessor: (al an opinion of
counsel for Lessee with respect to those representations set forth in Section 22 (i) through (iv) inclusive hereof and with respect to such
other matters as Lessor may require, (b) resolutions by Lessee's board of directors authorizing this Lease and Lessee's performance
hereunder, certified by the Secretary of Lessee, (c) certificates of insurance, (d) real property waivers, if applicable, and (e) such other
documents and evidence of authority for Lessee as Lessor may require.

26. Misceilaneous. This lease shall in all respects be governed by and construed in accordance with the laws of the State of Calj.
fornia including all matters of construction, validity, effect and performance. Venue for all actions under this Lease shall be in the State
of California, Counties of Los Angeles or Orange. Lessee and Lessor agree to the jurisdiction of the federal and state courts sitting in
such counties. Lessee and Lessor further agree that any summons in an action related to this Lease may be served by mailing it
registared mai to the address provided in Section 24 hereof.

No delay or omission to exercise any right. power or remedy accruing to Lessor upon any breach or default by Lessee under this
Lease shall impair any such right, power or remedy by Lessor, nor shall any such delay or omission be construed as & waivar of any
breach or defauit, or of any similar breach or default thereafter occurring; nor shall any waiver of a single breach or default bedeemed 2
waiver of any subsequent breach or defsult; nor shall consent by Lessor to any act of Lessee be deemed to be consent to any subsequent
similar act.

Any provision of this Lease which is prohibited or unenforceable in any jurisdiction shall, as to such jurisdiction, be ineffective to
the extent of such prohibition or unenforeeability without invalidating the remaining provisions hereof, and any such prohibition or
unenioreeability in any jurisdiction shall not invalidate or render unenforceable such provision in any other jurisdiction.

To the extent permitted by applicable law, Lessee hereby waives any provision of 1aw which renders any provision of this Lease
prohibited or unenforceable in any respect. No term or provision of this Lease may be changed, waived, discharged or terminated orally,
but only by an instrument in writing signed by the party against which the enforcement of the change, waiver, discharge or termination
is sought.

27. Recording, Registration and Filing. Lessee shall, at its expense, accomplish all searches, recordings. registrations and fil-
ings of this Lease, required by law or requested by Lessor to protect Lessor’s title and interests in the Equipment, and shall furnish
Lessor with evidence satisfactory to Lessor of each search, recording, registration and filing.

28. Tax Indemaity.

(2) Lessee hereby represents and warrants to Lessor (such term for the purpose of this Section 28 meaning Lessor and
the corporations with which Lessor consolidates its United States federal income tax returns) that:

(1) the Term of this Lease for each Item of Equipment (including extensions thereof) does not exceed 80% of the
usetul life of such Item of Equipment;

{8) s reasonable estimate of the fair market value of each Item of Equipment to Lessor, at the end of the Term of
this Lease, without including in such value any increase or decrease for inflation or deflation during the Term of this Leass and sfter sub-

tracting any costs of delivery of possession to Lessor, will not be less than 20% of Lessor's cost for such Item of Equipment, as set forth
in the IER (“Cost™);

{3) all of the Equipment is Recovery Property [as such term is defined in Section 188 of the Internal Revenue

Code of 1954, as amended from time to time, and any Regulations that are or may be promuigated there under {“Code™)| of the clasa :

specified in the [ER for each Item of Equipment;

{4) the Cost does not exceed the fair market value of the Equipment and, if the Lessor purchased the Equipment
{rom the Lessee, the Lessee’s adjusted basis in the Equipment immediately prior to such acquisition; and

{8) each Item of Equipment will be placed in service on the Acceptance Dats; and

" {6) this Lease is a true lease for all purposes, including but not limited to Federal, state and local tax purposes;

(b) Lesses covenants to Lessor and agrees that:
{1) it will characterize the relationship herein established as a lease and will treat it as such for all purposes;
(2) Lessor shall have the sole right to utilize and to claim the accelorated cost recovery deductions equal to 100%
of Cost (*“ACRS Deductions™) provided by Section 1688 of the Code and depreciation deductions based on the moat accelerated method

available under spplicable state law equal to 10095 of Cost (“Depreciation Deductions™) on the Equipment in the computation of Federal,
state and local tax returns and reports for each year during the Term of this Laase;

(8} it shall not utilize or claim or attempt to utilize or claim the ACRS Deductions or Depreciation Deductions for
any purposes whatsoever; '

{4) each Item of Equipment will be used only in the Continental United States as part of the normal business
operations of the Lesses;
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\ {5) during the Term, the Lessor will not have to recognize any item ol income with respect to thi
amounts received by Lessor which are characterized as rent or additional rent by this Lease (“Other Income™); and 18 Lease. except
. {8) it will neither take any action, nor fail to take any action (including without limitat
act otherwise permitted hereunder), which will have the result of causing the Lessor to recognize Other Income
all or any part of the ACRS Deductions or Depreciation Deductions attributable to the Equipment, or its owners

ion actiong ar failures to

or tolose or to Fecapture
hip thereof,

In the event any of the Lessee's representations, warranties or covenants set forth in this Section 28 prove inc
reason whatsoever at any time, and the Lessor recognizes Other Income or loses all or any part of the benefit of ¢he ACRS g::“ for any
Depreciation Deductioas attributable to the Equipment or is required to recapture ail or any part of the ACRS Deductions ucuom-“
tion Deductions attributable to the Equipment (“Loss”), the Lessee shall indemnity and shall pay to the Lessor, with iy or Deprecia-
Loss, a sum, which, after deduction of all taxes required to be paid by Lessor in respect of the receipt of such sum yndqr gh'PIOC‘ to 'uch
Federal, state or local government or taxing authority in the United States {or which would have been required to be paid ; 'L"' ° ""Y
such Loss had Lessor sufficient gross income within the meaning of Section 81 of the Code to actually pay such tax or derlv: v.h“t:r :‘r
"of such deduction), shall be equal to (a) the amount of additional Federal, state or local income taxes required to be paid with r: “: :
such Loss (or which would have been required to be paid by Lessor for such Loss had Lessor had sufficient grogs income wi::'“t:
meaning of Section 81 of the Code to actually pay such tax or derive the benefit of such deduction), plus (b} the amount of any n"; oo,
interest and other additions to tax (including, but not limited to, any additions to tax becsuse of underpayment of estimated ;:, .w:”h
" may be payabie by Lessor in connection with the Loss. The amount of psyment will be reduced by any savings in Federsl income ‘““‘c‘
be realized by Lessor in the future as a result of the Loss discour*ed to present value using the Discount Rate. °

The liability of the Lessee to make any indemnity payments hereunder shall become fixed at the time Lessor makes payment of
the tax attributable to the Loss, or if Lessor is not required to make payment of tax with respect to the Loss, the date on which Lessor
files its tax return for the taxable year in which such Loss occurs, and shall be due and payable within 15 days after receipt by Lessee of
written notice from Leasor as to the fixing of such liability. Lessee shall pay interest on any indemnity payment not made when due st
the Qverdue Rate.

The indemnification provided herein shall survive the expiration or other termination of the Lease.

IN WITNESS WHEREQF, the parties hereto have caused this Lease to be executed by their duly authorized officers on the date
and year first written above.

" LESSOR: FC EQUIPMENT LEASING CORPORATION LESSEE:_ Martin Gas Transport, Inc.

By:__A MZ f@sg/k/(— By;

o e
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CORPORATE ACKNOWLEDGMENT NO. 202

State of California Onthisthe 23 _dayof _ January 1986 before me,
' SS.
County of Los Angeles Marilou Magistro '
BIAL SEAL the undersigned Notary Public, personally appeared
OFFI
MAR’I:LOU MAGISTRO .
Publlc-clﬂfo""l Dwight L. Parent
Ngts"ZNQELE«B COUNTY ,
L

X personally known to me
O proved to me on the basis of satisfactory evidence
to be the person(s) who executed the within instrument as
Director - Lease Administration or on behalf of the corporation therein
1/ named, and acknowledged to me that the corporation executed it.
WITNESS my hand and official seal.

' ”YYXM&M ’YY\(\QBmJ(/\E

&' Notary's Signature

—a—

NATIONAL NOTARY ASSOCIATION e 23012 Ventura Bivd. * P.O. Box 4625 ¢ Woodland Hills, CA 813684

CORPORATE ACKNOWLEDGMENT )

g State of Texas § On this the 24th day of _ January 19 86 , before me,
|
County of Gregg § Naomi Kent , ¢
the undersigned Notary Public, personally appeared .

Ruben Martin, IlI

personally known to me to be the person who executed the within instrument as President
on behalf of the corporation therein named, and acknowledged to me that the corporation executed it.

ot WITNESS my hand and official seal.

Notary's Signature

My commission expires: 6-4-86




DISTRICT OF COLUMBIA ) SS.;

CERTIFICATION OF TRUE COPY

I, Allen H. Harrison, Jr., a member of the Bars of the
District of Columbia and the Commonwealth of Virginia, do hereby
certify that I have compared the attached copy of the document
entitled "Equipment Lease Agreement" with an executed original
counterpart thereof and find the said attached copy to be in all
respects a true, correct and complete copy of the aforesaid

executed original counterpart.

IN WITNESS WHEREOF, the undrsigned has hereto affixed

his signature this lst day of April, 1986.

Allen H." Harrison, Jr. k/’—‘

Subscribed and sworn to
before me this 1lst day

of April, 1986

i

My commission expires: ?QQE?ztzfj



